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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAE  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  8S  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 

STANDARD  LEASE  W/  OPTION  v.  5   .  


_  _    n  _  _  4  Electronically  Recorded 

PAID  UP  OIL  AND  GAS  LEASE|chesapeake  Operating,  Inc. 


(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  ^7)*-A  day  of  S&fox^pU'  .  2010,  by  and  between  RANDALL  OIL  &  GAS  LLC,  A  TEXAS 
LIMITED  LIABILITY  COMPANY  whose  address  is.  63  jS3  AIRPORT  FREEWAY.  FORT  WORTH  TEXAS  76117,  as  Lessor,  and 

CHESAPEAKE  EXPLORATION  L  L.C.,  AN  OKLAHOMA  LIMITED  LIABILITY  COMPANY,  whose  address  is  P.O.  Box  18496,  Oklahoma  City,  Oklahoma  731^4-0496 

as  Lessee,  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces) 

were^preparedjo^y  by  ^^^^^^  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 
land,  hereinafter  called  leased  premises: 

1  54  ACRES  OF  LAND  MORE  OR  LESS,  BEING  TRACT  19E1,  OUT  OF  THE  GEORGE  AKERS  SURVEY,  ABSTACT  A-30, 
BETnG  MORE  PARTICULARLY  DESCRIBED  IN  THAT  CERTAIN  DEED  DATED  THE  1SI  OF  JANUARY,  1998,  BY  AND  BETWEEN 
RANDALL  E  HAEFLl  D/B/A  RANDALL  LEASING,  A  RESIDENT  OF  TARRANT  COUNTY,  AS  GRANTOR,  AND  6400  BRADLEY  LP,  A 
TEXAS  LIMITED  PARTNERSHIP  AS  GRANTEE,  RECORDED  IN  VOLUME  13062,  PAGE  70  OF  THE  DEED  RECORDS  OF 
TARRANT  COUNTY,  TEXAS. 

in  the  countv  of  TARRANT  State  of  TEXAS,  containing  1 .54  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
^S^or  o^^S  Purpose  of  exploring  foT^veloping,  producing  and  marketing  oil  and  gas,  along  jjnthal, 

^S^^i^SSSSSSL^.  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  YEARS  (3j  years  from  ^eda te  hereof,  and  for  as  long 
thereafter  1  oil  or  gas  or  ether  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premies  cr  from  lands  pooled  therewith  or  the  lease  ,s 
°*?^a"  ^l^^iSSS^^^  saved  hereunder  shall  be  paid  by  Lessee  to  Lesser  as  follows:  (a)  For  oi,  and  other  liquid  hydrocarbons 
y  .*  „.„■+.,  oha„  h-  TWFNTY-FTVE  PERCENT  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 

price)  for  production  of  simiiar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  TWENTY  H  V  b 
PERCENT  (25)%  of  the  proceeds  realized  by  Lessee  from 

and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  ottenwse  marketing  su c i  gas  or other  su^nces ^  p  aii     .n  ^  game 

purchase  such  production  at  the  prevailing  wellhead  market  pnee  paid  for  pr m  the  same  or  nearest  preceding  date  as  the 
field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing i  once ^P^^J^^^^^^i^^mm  wells  on  the  leased  premises  or  lands 
date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  e n  o the >  P^tem ''^^^is  are  on  hydraulic  fracture  stimulation, 
pooled  therewith  are  capable  of  either ;  producing ,  oil  or -gas >or  ^^^^J*  gj*  'su^h  weJor wefs  sS^SSSSs  be  deemed  to  be  producing  in  paying 
but  such  well  or  wells  are  either  shut-m  or  production  there  from  is  ^^^^J^^^^  are  shut.in  0r  production  there  from  is  not  being  sold  by  Lessee, 
quantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  Pe™J°^^  to  Lesso?or  to  Lessor's  credit  in  the  depository  designated 

then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre .then  covere lb Oha Mease such ^^^J  ™^id  90.day  peri0d  while  the  well  or  wells  are  shut-in  or 
below,  on  or  before  the  end  of  said  90-day  period  an <?  or  if  production  is  being  sold  by  Lessee  from  another 

production  there  from  is  not  being  sold  by  Lessee  provided  that rf -this  te^™*^^"9^^  end  0yf  ^  90.day  period  next  following  cessation  of  such  operations  or 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith  no  shut-m  royalty ■  sha  I be :  due ^unttl  ™J~n°™™*  *kte  t0  terminate  this  lease, 
production.  Lessee's  failure  to  properly  pay  shut-in  royalty  shall  rende  r  Lessee  I J^^*  ^^S^fS"  SSsor's  address  above  or  its  successors, 
4.  Ail  shut-in  royalty  payments  under  this  lease  shall  be  f^*^  *  ^  £ ofTaid  la^d  All  payments  or  tenders  may  be  made  in  currency,  or  by 
which  shall  be  Lessor's  depository  agent  for  receivmg  payments  regardless ^of  ch; anges  in  tine ™|^P  0 \^  PJ,  addressed  to  the  depository  or  to  the  Lessor 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  de  Pff'^yd^^  by  another  institution,  or  for  any  reason  fail  or  refuse 

PayT!Lept  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  *q 

premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  m  W>J^ J)  P^J^  ~  ™b  nyot  0tnerwise  being  maintained  in  force  it  shall 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action ,  of  any  J^^^^X  well  or  for  otherwise  obtaining  or  restoring  production 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  a n  ex ist 'nS  we"  or  »r  ™J,Jnhole  or  Mn  90  days  after  such  cessation  of  all  production.  If  at 
on  the  leased  premises  or  lands  pooled  therewith  withm  90  days  ^iS^S^3^SS^Sii  foTce  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  ,s  ^^"^^^XtoiS™  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
operations  reasonably  calculated  to  obtain  or  restore  production  there iflom.  ft  s  lease  shal _remam  m  force  so  long  as  a  y  covered  as  |ong  thereafter  as 

no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  °P^ons  re^lt  m  ^^^^^^  ° ^  of  producing  in  paying  quantities  hereunder, 

there  is  production  in  paying  quantities  from  the  leased  premises  or  la  ids  poo ed  the  ew,th_  After ^^e™  a  ^  wou,d  drjlf  under  the  same  or  similar  circumstances 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or JJ^^^fJJ^S  L  iSsed  p^mises  or  lands  pooled  therewith,  or  (b)  to  protect  the 
lL2dT^  ThPereshal,benocovenanttodri„explorato,wel,sorany 

^rSeSSK^ 

depths,  or  zones,  and  as  to  any  or  all  substances  covered  by  th.s  ^^^J^^  exisS  with  respect  to  such  other  lands  or  interests  The 

proper  to  do  so  in  order  to  prudently  deve  op  or  operate  ^^.^S^^r^^Sfo^  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  honzontal  comple  ton  shall  ™^f*r^£  ,  r  unjt  ma  be  formed  for  an  oil  well  or  gas  well  or  honzontal 
horizontal  completion  shall  not  exceed  640  acres  plus  ^^^^^^SSS^S^I^^^  authority  having  jurisdiction  to  do  so.  For  the  purpose 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  pres ™^^a^^j^  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  sha  ^ve  the  meanmgs  PjjKJbed^  appgbj  law  or  t japp^  g^  ^  ^  ^  ^  Qf  b|C 
prescribed,  "oil  well"  means  a  well  wrth  an  ,mt,al  gas-oil  rabo  of  less  than  0°'°™^ ^^1^^^  using  standard  lease  separator  facilities  or  equrvalent  tesbng 
feet  or  more  per  barrel,  based  on  24-hour  production  test  ^ducted  unde groL  completion  interval  in  the  reservoir  exceeds  the  vertical 
equipment;  and  the  term  "horizontal  comp  efon"  means  an  o  well  m  i*«h  £e  ^^^^^^  describing  the  unit  and  stating  the  effective  date  of  pooling, 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  sha  I  ffie  ^ record  a D™tJn  jses  *ha[1  be  Seated  as  if  it  were  production,  dnllmg  or 

Production,  drilling  or  reworking  operations  anywhere  on  a  . unit  which  ,nc J^f J^' ff^V  J  JaSSd I  Sail  be  that  proportion  of  the  total  unit  production  which  the 
reworking  operations  on  the  leased  premises  except  that  *e  Production  ^'^^^^S^  on,y  to  the  extent  such  proportion  of  unit  production  ,s  sold  by 
net  acreage  covered  by  this  lease  and  included  in  the  unrt  bears  to  the  totel  gross  acreage  in  me  un,^  out  oniy  i  ^  obligation  to  revise  any 

Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  ^^^^^^^^^^Sro  conform  to  the  well  spacing  or  density  pattern 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  be  ore  %™^^^uSiw  acreage  determination  made  by  such  governmental  authonty  In 
prescribed  or  permitted  by  the  governmental  authority  having J^'0^^  effective  date  of  revision.  To  the  extent  any  portion  of  Je 

making  such  a  revision,  Lessee  shall  file  of  record  a  written  £|  So^^of^ltproducaon  on  which  royalties  are  payable  hereunder  shall  thereafter 

leased  premises  is  included  in  or  excluded  from  the  unit  by  vrtue  of  such  revivor,  the  P^™'l^?jP,^atfori  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  q»nMes  ^^^^SS^S^^<^^  of  interests, 
a  written  declaration  describing  the  unit  and  sta ting  the  date  of  termination  ™^*™*^n£^*  and  shutAn  royalties  payable  hereunder  for  any  well  on  any  part 

such  part  of  the  leased  premises. 
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8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above,  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9  Lessee  may  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by 'this  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  ail  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder.  . 

10  In  exploring  for  developing  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  m 
primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipehnes, 
tanks  water  wells  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store'treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by '  Lessorm 
writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent  and  Lessee  shall  pay  for  damage  caused  by  ,te  operations  to  buildings  and  <^P™£™"* 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  nght  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter- 

q  P11 .  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws  rules,  ^f^^J^^^^^^ 
havinq  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  dnllmg  rework  ng, 
product on* othe  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  ^^™j^Jg^ 
water  electricity  fuel  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  not,  strike  or  labor  disputes,  or  by  inabihtr to 
Sain  iTSctorJ  ma?et  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production  or  by  any  ^^^^SS^SS! 
control  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shaHbe  added  to  the  tem  hereof, 
Sssee  X  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  m  errupte a, 

with  any  other  lessors/oil  and  gas  owners. 

SEE  EXHIBIT  "A"  ATTACHED  HERETO  AND  BY  REFERENCE  MADE  A  PART  HEREOF 


LESSOR  (WHETHER  ONE  OR  MORE) 

RANDALL  OIL  &  GAS  LLC,  A  TEXAS  LMTED  LIABILITY  COMPANY 


Signature; 


BY:  RANDALL  HAEFLI 
AS:  MANAGER 


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the 

RANDALL  OIL  &  GAS  LLC,  A  TEXAS  LIMITED  LIABILITY  COMPANY  a  TEXAS  corporation, 


^2fXday  m    <-gj=4^n^-g^  ,  2010,  by  RANDALL  HAEFLI,  AS  MANAGER  of 


(oration. 


0;0  = 


OF  \£ 


iteptTexas 

...^   Trrted): 

Notary's  commission  expires: 
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EXHIBIT  "A"  ,  .  . 

Attached  to  and  by  reference  made  a  part  of  that  certain  Oil  &  Gas  Lease  dated  day  of   J  \  2010  by  and  between 

RANDALL  OIL  &  GAS  LLC,  A  TEXAS  LIMITED  LIABILITY  COMPANY,  whose  address  is  6333  Airport  Freeway  Fort  Worth 
Texas  761 17-5323as  Lessor  and  Chesapeake  Exploration,  L.L.C.,  as  Lessee,  covering  1 .54  acres,  more  or  less,  being  tract  19Eloutof 
the  George  Akers  Survey,  Abstract  A-3  0,  being  more  particularly  described  by  metes  and  bounds  in  that  certain  deed  dated  1  ST  OF 
JANUARY,  1998,  BY  AND  BETWEEN  RANDALL  E  HAEFLI D/B/A  RANDALL  LEASING,  A  RESIDENT  OF  TARRANT 
COUNTY,  AS  GRANTOR,  AND  6400  BRADLEY  LP,  A  TEXAS  LIMITED  PARTNERSHIP  AS  GRANTEE,  RECORDED  TN 
VOLUME  13062  PAGE  70,  of  the  deed  records,  Tarrant  County  Texas. 

The  provisions  of  the  hereinafter  paragraphs  shall  supersede  and  govern  the  provisions  of  the  printed  form  text  of  this  lease  and  shall 
inure  to  the  benefit  of,  and  be  binding  upon  the  parties  hereto  and  their  respective  heirs,  representatives,  successors  and  assigns. 


19.  It  is  agreed  between  the  Lessor  and  Lessee  that,  notwithstanding  any  language  herein  to  the  contrary,  all  oil, 
gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law  shall  be  without  deduction  for  the 
cost  of  producing,  gathering,  storing,  separating,  treating,  dehydrating,  compressing,  processing,  transporting, 
and  marketing  the  oil,  gas  and  other  products  produced  hereunder  to  transform  the  product  into  marketable 
form;  however,  any  such  costs  incurred  on  an  unaffiliated  interstate  or  intrastate  gas  pipeline  which  result  in 
enhancing  the  value  of  the  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from 
Lessor's  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of  such  enhancements.  In  no 
event  shall  Lessor  receive  a  price  that  is  less  than,  or  more  than,  the  price  received  by  Lessee. 

20.  On  execution  of  option  as  called  for  in  lease,  Lessee  agrees  to  pay  Lessor  the  calculated  amount  of  $2,500 
per  net  mineral  acre. 

21 .  For  all  purposes  of  this  lease,  including,  without  limitation,  bonus,  royalty  (including  shut-in  royalty) 
calculations  and  pooling  proportions,  the  leased  premises  shall  include  all  strips  and  gores  abutting  the  leased 
premises  which  lie  vvithin  any  public  or  private  road,  street,  alley  or  other  right  of  way. 


Lessor: 

Randall  Oil  &  Gas,  LLC,  a  Texas  Limited  Liability  Company, 


BY:  jffiA/iPK^L  £  UhF^  ^  / 
AS:  Ayfn/i/   


Lessee: 


Chesapeake  Exploration  LLC,  a^Oldahoma  Limited  Liability  Company 


BY:  Henry  J.  Hood 


AS: 


Senior  Vice  President  -  Land  &  Legal 
and  General  Counsel 


